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John L. Clark

(I} PAYER NAME (if puying by eredit card enter name exacily as it sppears on the card)

) TOTAL AMOUNT PAID (U.S. Dollars and cents)
$1.050.00

(4) STREET ADDRESS LINENO.1

505 Sansome Street, Ninth Floor

(5) STREET ADDRESS LINENO. 2

CEaTy
San Francisco

415-765-8443

(9) DAYTIME TELEPHONE NUMBER (include arca codc)

() PAYER (FRN)
0012405973

(13) APPLICANT NAME
Wilcon Holdings, LLC
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(ISTATE | (8)21F CODE
94111

(14) STREET ADDRESS LINE NO,)

624 South Grand Avenue, Suite 1200 c/o I1X2
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Los Angeles

(I)STATE | (I%)ZIF CODE
CA 90017

213-542-0100
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

Wilshire Connection, LL.C
NTC Network, LLC

and WC Docket No.

Wilcon Holdings, LLC

Application for Approval of Transfer of Control
of Carriers Holding Domestic Authority Under
Section 214 of the Communications Act of 1934,
as amended.

B e e L L L S S e

APPLICATION

Wilshire Connection, LLC (“Wilshire”), NTC Network, LLC (“NTC”), and
Wilcon Holdings, LLC (“Wilcon™), collectively “Applicants,” hereby request, pursuant to
Section 214 of the Communications Act of 1934, as amended, 47 U.S.C. § 214, and Section
63.04 of the Commission’s Rules, 47 C.F.R. § 63.04, authority for a transfer of control of
Wilshire and its wholly-owned subsidiary, NTC, to Wilcon.

The proposed transfer of control will be carried out pursuant to a “Membership
Interest Purchase Agreement,” under which, 100% of the membership, financial, and other
interests in Wilshire will be transferred from its current members to Wilcon in exchange for cash
payments, as specified in the agreement. Wilcon will thereby acquire 100% direct ownership
and control of Wilshire, along with 100% indirect ownership and control of NTC, which will

remain a wholly-owned subsidiary of Wilshire. Following the consummation of this transaction,
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Pamlico Capital Fund II, L.P. is controlled by its general partner, Pamlico Capital
GP II, LLC, a Delaware limited liability company. Pamlico Capital GP II, LLC’s equity
ownership interest in Pamlico Capital Fund I, L.P. is 1%.

Pamlico Capital Co-Invest Fund II, L.P. is controlled by its general partner,
Pamlico Capital Co-Invest GP II, LLC, a Delaware limited liability company. Pamlico
Capital Co-Invest GP II, LLC’s equity ownership interest in Pamlico Capital Co-Invest
Fund IL, L.P. is 2.5%.

Pamlico Capital Co-Invest GP II, LLC and Pamlico Capital GP II, LLC are both
controlled by a Board of Managers consisting of the following persons, none of whom

holds a 10% or greater indirect or direct equity ownership interest in Wilcon':

Name and Address Citizenship Principal Business

Scott B. Perper United States Private Equity Manager
150 N. College Street, Suite 2400
Charlotte, NC 28202

Frederick W. Eubank, II United States Private Equity Manager
150 N. College Street, Suite 2400
Charlotte, NC 28202

L. Watts Hamrick, III United States Private Equity Manager
150 N. College Street, Suite 2400
Charlotte, NC 28202

! Scott B. Perper, Frederick W. Eubank, II, and L. Watts Hamrick, III each owns a 10% or greater equity interest in
Pamlico Capital Co-Invest GP II, LLC and Pamlico Capital GP II, LLC. In addition, Walker C. Simmons and
Arthur C. Roselle, each U.S. citizens, and Huntley Place Investment II, LLC, a U.S. entity controlled by L. Watts
Hamrick, III, each also owns a non-voting 10% or greater interest in Pamlico Capital Co-Invest GP II, LLC and
Pamlico Capital GP II, LLC.



The following entity holds a 10% or greater equity ownership interest in Pamlico

Capital Fund I, L.P.:
Name and Address Citizenship Principal Business . Percentage Attributed
Ownership of Wilcon
‘Wachovia Investors, Inc. United States Investment Fund 100%
600 California Street
San Francisco, CA 94108

No person or entity holding an equity ownership interest in Pamlico Capital Co-
Invest Fund II, L.P. holds an interest that, alone or in combination with interests held in any
other entity, would amount to a 10% or greater attributable equity or control interest in Wilcon
Holdings, LLC.

The following entity holds 10% or greater equity ownership interest in Wachovia

Investors, Inc.:

Name and Address Citizenship Principal Business Percentage Attributed
Ownership of Wilcon
Wells Fargo & Company United States Banking 100%
600 California Street
San Francisco, CA 94108

No person or entity holds a 10% or greater equity interest in Wells Fargo and
Company.
No person or entity, other than as identified herein, can be attributed with a 10%

or greater direct or indirect equity ownership or control interest in Wilcon.




(ii)  Wilshire: After consummation of the proposed transaction, Wilshire will

be a wholly-owned subsidiary of Wilcon. The following persons and entities currently

hold 10% or greater direct equity ownership or control interests in Wilshire:

Name and Address Citizenship Principal Percentage Direct
Business Ownership/Control
of Applicant
Goodwin Gaw Hong Kong Special Real Estate 40%
c/o 818 W. 7" Street, Suite 410 Administrative
Los Angeles, CA 90017 Region
Telecom Asset Management Company, United States Technology Real Estate 30%
Inc.
c/o Williams & Ribb Accounting
600 Wilshire Blvd. Suite 1515
Los Angeles CA 90017
City Resources, Inc. United States Real Estate 25%

818 W, 7® Street, Suite 410
Los Angeles CA 90017

The following persons hold 10% or greater beneficial ownership interests in

Telecom Asset Management Company, Inc.: Mark Messana and Dan Brown. Both are

United States citizens and may be contacted at the address shown for Telecom Asset

Management Company.

The following persons hold 10% or greater beneficial ownership interests in City

Resources, Inc.: Eric Bender and Willy Ma. Both are United States citizens and may be

contacted at the address shown for City Resources, Inc.

No person or entity, other than as identified above, can be attributed with a 10%

or greater direct or indirect equity ownership or control interest in Wilshire,

(iii) NTC: NTC is a wholly-owned subsidiary of Wilshire and will continue to

be so held after consummation of the proposed transaction.

























CERTIFICATION OF WILCON HOLDINGS, LLC
I hereby certify that the statements in the foregoing application on behalf of
Wilcon Holdings, LLC are true, complete, and correct to the best of my knowledge and are made
in good faith. Ideclare under penalty of perjury under the laws of the United States that the
foregoing is true and correct.

Wilcon Holdings, LLC

By:
Title: ceo

Date: a-"1-\A




Miscellaneous Limited
Partners

(no person or entity holds
any interest that alone or in
combination with interests
held in any other entity
would amount to a 10% or
greater attributable interest
in Wilcon Holdings, LLC)

EXHIBIT A

Wells Fargo & Company
(holds 100% of Wachovia Investors, Inc.)

Wachovia Investors, Inc.
(holds an 83.1% ownership interest in
Pamlico Capital Fund I, L.P.)

Miscellaneous Limited
Partners
(no person or entity holds
any interest that alone or in

combination with interests
held in any other entity

would amount to a 10% or
greater attributable interest

Board of Managers
Scott B. Perper
Frederick W. Eubank, 11
L. Watts Hamrick, IIT

LLC)

(share voting control of Pamlico Capital GP
II, LLC and Pamlico Capital Co-Invest GP II,

in Wilcon Holdings, LLC)

Greater than 10% Owners
Scott B. Perper
Frederick W. Eubank, II
Walker C. Simmons
Arthur C. Roselle
Huntley Place Investment I, LLC

11, LLC)

(each holds a non-voting 10% or greater
equity interest in Pamlico Capital GP II,
LLC and Pamlico Capital Co-Invest GP

\

Pamlico Capital GP II, LLC
(general partner of, and holds a
1% ownership interest in,
Pamlico Capital Fund II, L.P.)

/ Pamlico Capital Co-Invest GP II,
LLC

(general partner of, and holds a
2.5% ownership interest in,
Pamlico Capital Co-Invest Fund II,

|

\

in Wilcon Holdings, LLC)

Pamlico Capital Fund II, L.P.
(holds a 76.65% ownership interest

Pamlico Capital Co-Invest Fund II,
L.P.

(holds a 23.35% ownership interest in
Wilcon Holdings, LLC)

Wilcon Holdings, LLC




